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Idaho Division of Purchasing

Participating Addendum
Purchase Order Name: Henry Schein (MMCAP MMS18O16)

Contract Number: PADD20200048

Contract Value: $500,000.00 USD

Purchase Order Date: 7/24/2019

Submitted By: Chelsea Robillard

Supplier Shipping Details
HENRY SCHEIN MEDICAL Ship FOB: Destination, Prepaid
Rob Irwin
135 Duryea Road Shipping Instructions: Ship to Ordering Agency
Melville, NY 11747
Phone: 661-244-7090
Fax: 661-840-6632
Email: Rob.lrwin@ HenrySchein.com

Bill To Address Ship To Address

DOP - Various State Agencies Ship to Ordering

State of Idaho Agency

Various Locations See
Below for Details on
Specific Locations
Various, Idaho 83702

Phone: 208-327-7465 Phone: 208-327-7465

Fax: 208-327-7320 Fax: 208-327-7320

Email: purchasing@adm.idaho.gov Email: purchasing@adm.idaho.gov

Mail Stop: DOP - Various Locations Mail Stop: DOP - Various Locations

Payment Details

Payment Terms: Net 30

Participating Addendum
NOTICE OF STATEWIDE CONTRACT (PADD) AWARD

This Contract is for Medical Products and Services, awarded pursuant to Minnesota Multistate
Contracting Alliance for Pharmacy (MMCAP) Master Agreement MM518016, issued as a cooperative
contract in conjunction with MMCAP. This Contract is issued on behalf of State of Idaho agencies,
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IDAHO

institutions, departments, and eligible public agencies as defined by Idaho Code Section 67-2327 and
shall be for the period noted above.

Contract Type: Open

Public Agency Clause: Yes

Contractor Contact: Rob Irwin Henry Schein Medical

Phone: 661-244-7090

E-mail: Rob.lrwin@HenrySchein.com

This Contract is to be drawn upon as requested by the Ordering Agency for the period noted above.
THIS NOTICE OF AWARD IS NOT AN ORDER TO SHIP. Purchase orders against this PADD will be furnished
by the Ordering Agency on whose behalf this Contract is made. Contractor must ship and bill directly to
the Ordering Agency. DO NOT INVOICE DOP unless DOP is the Ordering Agency. Notating the Contract
Award Number on any invoices/statement will facilitate the efficient processing of payment.

QUANTITIES: DOP can only give approximations of quantities; no maximum or minimum quantities can
be guaranteed.

This PADD, including any attached files, constitutes the State of Idaho’s acceptance of your signed
Proposal (including any electronic submission), which is incorporated herein by reference. In the event
of any inconsistency, precedence shall be given in the following order:

1. This PADD
2. MMCAP’s original sourcing event,
3. The Contractor’s signed Proposal

Total USD $500,000.00
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Vendoc Contract MM$1 5016
Slate of Idaho

March 14, 2019

Member-Requested Participation Addendum (MPA)

This Addendum rMPA”) Is entered into by Stale of Idaho (“Membe?) and Henry Schein Medical a division
of Henry Schein, Inc., located at 135 Duryea Road, Melville, NY 11747 (collectively1 “Vendor’ or
“Contractor) and incorporates the Minnesota Multistate Contracting Alliance for Pharmacy, an agency of
the State of Minnesota (‘MMCAP’) vendor contract MMSI8O16 (“Vendor Contracfl.

WHEREAS, MMCAP and Vendor executed the Vendor Contract on June 25, 2018.

WHEREAS, Member and Vendor wish to amend the terms and conditions of the Vendor Contract
to address the matters of Member.

WHEREAS, MMCAP has sole approval authority to any changes to the Vendor Contract, thus is a
signatory to this MPA.

WHEREAS Member, MMCAP, and Vendor do not Intend to alter, amend, interfere, modify, or
adjust the contractual relationship of MMCAP and Vendor nor the relationship between any other member
of MMCAP and the Vendor.

THEREFORE, the parties agree as follows:

DEFINmONS

A. Membership: Means the joint power cooperative comprised of the MMCAP authorized states,
departments, facilities, and other municipalities.

-

B. Facilities: Means the authorized departments, facilities, and other municipalities approved by
Member and MMCAP to access and use this MPA, as identified on Exhibit B.

II. EFFECTIVE DATE AND TERM

A. Effective Date: This MPA is effective on March 15, 2010 or the date all signatures have been
obtained, whichever Is later.

B. Termination: This MPA terminates upon:
1. Thirty (30) calendar days’ written notice upon written notice to the other parties; or
2. The termination of the Vendor Contract between MMCAP and the Vendor; or
3. Written agreement executed by all parties.

Ii!. OPE

A. Exhibit A: Which is attached and incorporated herein, identifies the Vendor Contract and all
other previous agreements and amendments to be incorporated into the contractual
relationship between Member and Vendor.

B. Exhibit B: Which is attached and incorporated herein, identifies the additional Facilities
Member and MMCAP has approved to access the Vendor Contract and MPA.

C. Exhibit C: Which is attached and incorporated herein identifies the language to be incorporated
into the contractual relationships between Member end Vendor, as referenced on Exhibit A. ln
the event of any conflict between the terms of the Vendor Contract and Exhibit C of this MPA,
the terms of Exhibit C will supersede as between Member and Vendor, MMCAP, the State of

MMCAP MPA
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Vendor Contract MMSI8OIO
State of Idaho

March 14, 2019

Minnesota, nor any otherpafly of the Membership (except for Pac/lit/es) are bowidby the terms
of Exhibit C.

IV. GENERAL PROViSIONS

A. Assignment: Except as affirmed In this MPA, the Member nor Vendor will not assign, delegate,
or transfer any rights or obligations under this MPA without the prior written consent of MMCAP.

B. Counterparts and Electronic Signature: The MPA cannot be executed in counterparts and
will not be enforceable until MMCAP has obtained all required signatures. II requested by
MMCAP, Member and Vendor expressly agree to conduct transactions under the MPA by
electronic means (Including, without limitation, with respect to execution, delivery, storage and
transfer of this MPA by electronic means and to the enforceability of this electronic agreement).
MMCAP will be deemed to have control of the authoritative copy for the etectronic transferable
record, in each case regardless of whether applicable law recognizes electronic transferable
records or control of electronic transferable records and regardless of whether this MPA is an
eleclronic record or transferable record. Member and Vendor will cooperate with and lake all
actions required by MMCAP in order for this MPA to be a transferable record, to ensure that
MMCAP has control of the authoritative copy of such transferable record.

C. Amendments: Any amendment or modification to this MPA must be in writing and will not be
effective until executed by Vendor, the Member, and MMCAP.

D. Capitalized terms used herein but nol defined herein shall have the meanings set forth in the
Vendor Contract.

[REMAINDER OF PAGE LEFT BLANK; SIGNATURE PAGE FOLLOWS]

MMCAP MPA
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Vendor Contract MMSI8O18
State of Idaho

March 14 2019

IN WITNESS WHEREOF, the undersigned parties have caused this MPA to be signed on their behalf
Intending to be bound thereby.

BY AND BETWEEN:

FOR THEM BE VENDOR:

STATE OF I HENRY SCHEIN MEDICAL, A DIVISION OF
Signature:

___________

HENRY SCHE INC.

By: SignatureI/tzi aQ44a
Title: By: j{Or’Ci4 A3fry-
Date: J..U.L( 11+ 2.O Title: P&4hccre nceS

j I
Date: 4fiDi9

iN AN APPROVAL CAPACITY ONLY:

State of Minnesota for MMCAP
in accordance with Minn. Stat § 160.03, subd. 3

Signature

________________

Printed: 4i Date: /

Minnesota Commissioner of Administration
In accordance with Mlnn. Stat. § 16C.05, subd. 2

1) 130Ps
Signature*2M/ tLC1Z_bOLLi Printed: _ a.Ti 7- I) c L4. Date: - 19 19

(SIGNATURE PAGE)

MMCAP MPA
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Vendor Contract MM818016
State ol Idaho

March 14. 20t9

EXHIBiT A

Vendor Contract and other Applicable Legal Documente

The following Is a list ol the legal documents to be referenced and to be Incorporated with the terms and
conditions of Exhibit C.

1. Vendor Contract MMS 18016

MMCAP MPA
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Vendor Contract MMSI 6016
State of Idaho

March 14, 2019

EXHIBIt B

Approved Facilities

1. Scope: All state governmental entities, approved by MMCAP, within the State of Idaho and public
agencies (as defined by Idaho Code1 Section 67-2327) are authorized to purchase Products and
Services under the terms and conditions of the Vendor Contract. These public agencies include
any city or political subdivision of the Stale of Idaho, including, but not limited to counties; school
districts; highway districts; poit authorities; instrumentalities of counties, cities, or any political
subdivision created under the laws of the State o( Idaho; and public schools and institutions of
higher education,

2. Participation: Use of specific MMCAP contracts by Facilities to use state contracts are subject to
the prior approval of Idaho’s Chief Procurement Official and MMCAP.

3. Lndlvldupl Customer: Each ordering Facility (“Purchasing Entity’) that places an order under this
MPA will be treated as it it is an Individual customer. Except to the extent modified by this MPA,
each Purchasing Entity wiH be responsible to follow the terms and conditions of the Vendor Contract
and this MPA. Each Purchasing Entity will be responsible for its own charges, fees, and liabilities;
and will have the same rights to any indemnity or to recover any costs allowed in the Vendor
Contract for its individual purchases.

4, Price Agreement Numbers. All purchase orders issued by an applicable Purchasing Entity within
the jurisdiction of this MPA shall include the following price agreement number;

MMCAP Vendor Contract #MMS18O16 and MPA #PADD1 9200401

MMCAPMPA
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Vendor Contract MMS1SO18
State of Idaho

March 14.2019

EXHIBIT C

Language Modification of the Vendor Contract

The following terms and conditions are entered Into between Vendor and the Member and Incorporate the
documents Identified on Exhibit A. Neither MMCAP, the State of Minnesota, nor the Membership, except
for the Member (and Facilities on Exhibit B), are bound by the terms within this Exhibit.

Modification of Terms:

This has been Intentionally been left blank.

Additional Terms:

Idaho Fee and Quarterly Usage Report. A one and one-quarter percent (1.25%) Idaho Fee will
apply to all purchases made under the resulting MPA by any state or public agency In Idaho the
State of Idaho understands and agrees that Vendor will raise the Vendor Contract prices by this
amount. Additionally, Vendor and Member agree and understand that the Idaho Fee will In addition
to, not part of the MMCAP Administrative Fee. Idaho Fee payments and reports to the State of
Idaho are due no later than thirty (30) calendar days after the end of each calendar quarter.

State of Idaho Reoortino Time Line:

1’ Quarter: July 1 — September 30
2 Quarter: October 1 — December 31
3 Quarter: January 1 — March 31
4th Quarter: AprIl 1 — June 30

fleport of Contract Eurchases:
Provided there are sales to report, quarterly reports must accompany each Idaho Fee payment;
and be furnished electronically in Microsoft Excel format. For each account, Vender needs to
provIde a listing of all Items purchased during the prior quarter Indicating the item # and description,
the quantity delivered, the delivery destination, the date of delivery, and the unit prices. The total
dollar amount accounts will have state agencies grouped separately Ironi political subdivisions
(e.g., cities, counties, school districts, water districts, etc.).

The report must be emailed to: purchasn@admiciaho.oov.

Idaho Fee Payment checks must be made out and mailed to:

Division of Purchasing, State of Idaho
P.O. Box 83720
Boise, ID 83720-0075

2. RestrictIons. Purchases under this Vendor are restricted to purchases of Products offered by the
Vendor as listed on the Vendor Contract.

3. Terms and Conditions In the Vendor Aareement that Do Not Aoølv to Idaho.

A. Waive the sovereign Immunity of the State of Idaho;

MMCAP MPA
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Vendor Contract MMS18O16
State of Idaho

March 14, 2019

B. Subject the state of Idaho, its agencies, or political subdivisions of the state of Idaho to the
jurisdiction of the courts of other states;

C. Limit the time In which the state of Idaho, Its agencies, or political subdivisions of the State
of Idaho may bring a legal claim to a period shorter than that provided In idaho law;

D, Impose a payment obligation, including a rate of Interest for late payments, less favorable
than the obligations set forth in Section 67-2302, Idaho Code; or,

E. Require the state of Idaho, Its agencies, or poetical subdivisions of the state of Idaho to
accept arbitration or to waive right to a jury trial.

F. Require indemnification not specifically authorized by the Idaho legislature or subject to
appropriation (pursuant to Section 67-9213, Idaho Code, and Section 59-1016, idaho
Code).

G. Hold employees or officers of the State of Idaho and of pohticai subdMsions of the State
of Idaho personally liable.

4. PrImary Contacts:
successors):

The primary contact indMdua!s for this MPA are as follows (or their named

Address: I 35DuryeaRoad —

Melville, NY 11747
Telephone: 661-244-7090
Fax: 661-840-6632
Email: Robjrwln@HenrySchein.com

cioatino Entity
Name: Chelsea Robiliard
Address: State of Idaho, Division of Purchasing

304 N. 8th Street, Room 403 Boise, ID 83709
Telephone: 208-33-607
Fax: 208-327-7320
Email: ChelseaRoblIlard@adm.idahp,qv

5. Orders: Any Order placed by a Purchasing Entity for a product and/or service available from the
Vendor Contract shall be deemed to be a sale under (and governed by the prices and other terms
and conditions) of the Vendor unless the Purchasing Entity and the Vendor agree in writing that
another contract or agreement applies to such Order.

Vendor
Name; Rob lrwk

Pai

MMCAP MPA
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Henry Schein Medical
MMCAP Contract No. MMS 18016

TABLE OF CONTENTS

Key Definitions Page 3

Article 1: Recitals Page 6

Article 2: Incorporation Page 6
2.1. Attachments, Exhibits and Order of Precedent Page 6
2.2. Member Participation Agreements (MPAs) Page 6

Article 3: Representations, Warranties and Certifications Page 7
1. GPO Representation Page 7
2. Federal Health Care Program Exclusion Page 8
3. Debarment by State, its Departments, Commissions, Agencies or Political Subdivisions Page 8
4. Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion Page 8
5. Warranties Page 8

Article 4: Contract and Conditions Page 9
1. Contract Effective Date Page 9
2. Contract Expiration Date Page 9
3. Contract Termination Page 9
4. Vendor’s Duties Page 10
5. Non-Exclusive Agreement Page 10
6. Eligible Purchasers Page 10
7. Separate Agreements Page 10
8. Products and Services Page 11
9. Products and Services Pricing Page 11
10. Discounts Page 12
ii. Risk of Loss, Damage, and Shipping Terms Page 12
12. Compliance Page 13
13. Failure to Supply MMCAP Core Products Page 13
14. Purchase Orders and Payment Page 13
15. Vendor Fees Page 15
16. Authorized Representatives Page 15
17. Notices Page 15
18. Indemnification Page 16
19. Liability Limitations Page 16
20. Audits Page 17
21. Government Data Practices Page 17
22. Intellectual Property and Data Page 17
23. Worker’s Compensation and Other Insurance Page 19
24. Publicity and Endorsement Page 21
25. Direct Marketing, Advertising, and Offers with Participating Facilities Page 21
26. Governing Law, Jurisdiction and Venue Page 21
27. Data Disclosure Page 21
28. Payment to Sub-Contractors (If Applicable) Page 21
29. Minnesota Statute § 181.59, Discrimination on Account of Race, Creed or Color

Prohibited in Contract Page 21
30. Affirmative Action Requirements for Contracts in Excess of $100,000 and if the

Vendor has More than 40 Full-Time Employees in Minnesota or its Principal
Place of Business Page 22

31. Certification of Nondiscrimination (In Accordance with Minn. Stat. § 16C.053) Page 23
32. Contingency Fees Prohibited Page 23



Henry Schein Medical
MMCAP Contract No. MMSI 8016

33. Force Majeure Page 23
34. Severability Page 24
35. Dispute Resolution Page 24
36. Required Licenses, Permits and Registration Page 26
37. DEA License/I-fiN Page 26
38. Assignment, Amendments, Waiver, and Entire Contract Page 27
39. Survival of Terms Page 27
40. E-Verify Certification (In Accordance with Minn. Stat. § 16C.075) Page 28

Attachment A: Products and Pricing Page 29

Attachment B: Statement of Work and Vendor Performance Requirements Page 30
I. Operational Requirements Page 30

1. Vendor Service Area Page 30
2. Required Vendor Personnel Page 30
3. Customer Service to MMCAP Office Page 30

11. Contract Transition, Implementation and Management Page 34
1. MMCAP Contract Transition and Implementation Page 34
2. MMCAP Contract Management Page 36

111. Key Contract Performance Metrics Page 48
1. Vendor Performance Requirements Page 48
2. Products and Pricing Accessibility Page 48
3. Vendor’s Response to Price Inquiries Page 49
4. Reporting Requirements Page 49

Attachment C: MMCAP Member Participation Agreements Page 55

Attachment D: Service Area Page 56

Attachment E: Vendor’s Contract Implementation and Transition Plan Page 57

Attachment F: MMCAP Contracted Manufacturers List (If Applicable to this Contract) Page 58

Attachment G: Vendor’s Shipping Policy Page 59

Attachment H: Vendor’s Stock Outage and Backorder Policy Page 60

Attachment I: Vendor’s Product Return Policy Page 61

Attachment J: Vendor’s Product Recall Procedures/Policies Page 62

Attachment K: Vendor’s Business Interruption Plan Page 63

Attachment L: Vendor’s Escalation Procedure Page 64

Attachment M: Vendor’s Discount Structure Page 65

State of Minnesota — Affirmative Action Certification Information Page 66

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]

2



Henry Schein Medical
MMCAP Contract No. MMS 18016

KEY DEFINITIONS

Throughout this Contract, the following key terms are defined below.

Automatic Product Substitution - An order fulfillment process whereby Products that are not available at the
time of order placement, may be automatically substituted with another equivalent (brand, generic or private
label) Product substitute, contingent upon written consent by the ordering MMCAP Member.

Commencement Date - The date the Vendor is fully operational and ready to accept and ship orders from
MMCAP Members as applicable to the service area designated in the Contract.

Confirmation Printback/Order Confirmation - An electronic confirmation report generated from the
Vendor’s ordering system, which is sent back electronically to the ordering facility, indicating that the
requested Products are available, on Manufacturer Backorder, out of stock, or deleted, etc.

Core Products - Products determined by MMCAP that produced the highest volume in sales, and highest
quantity shipped during a given one (1) calendar year period. These Products are identified in Attachment A,
Products and Services Pricing, under the Brand Label Core Products and Private Label Core Products tabs.

Drop Shipment(s) - Products ordered by MMCAP Member through the Vendor, and shipped directly to the
MMCAP Participating Facilities, from the Manufacturer. The Manufacturer notifies and bills the Vendor,
who then invoices and receives payment from the MMCAP Member.

EDI (Electronic Data Interchange) - inter-process (computer to computer application) communication of
business information, in a standardized electronic form.

Effective Date - The date the Contract is fully executed.

Emergency Product Delivery - An off-schedule delivery day of the Products required by the MMCAP
Participating Facilities, which may include orders of Product for patient, specific medical treatment, or to
ensure the facility has sufficient Product to remain operational until the next-scheduled delivery day.

Fiscal Year - The State of Minnesota’s Fiscal Year period of July 1-June 30 of each calendar year.

Manufacturer: Any supplier or entity that develops and/or manufacturers any, medical Products (including
Medical Equipment).

Manufacturer Backorder(s) (MBO) - An order placed by the MMCAP Member to Vendor or Vendor to a
Manufacturer for such MMCAP Member, which is not shipped to the Vendor or MMCAP Member, as
applicable, due to industry wide shortages or other supply issues.

Medical Equipment - Medical devices that have been cleared by the FDA, that are intended to be used for
diagnostic, therapeutic, or monitoring care, provided to a patient by a health care organization.

NOTE 11 - Medical equipment includes devices such as monitoring equipment, life support equipment,
imaging equipment, laboratory equipment, mechanical equipment, transport equipment, as well as any other
equipment supporting the care of a patient, whether or not it is in the immediate vicinity of a patient. In
addition, this equipment category includes other devices, such as computers, that support the care of a patient

1 Reference: The Associationfor the Advancement ofMedical Instrumentation (AAMI).
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Henry Schein Medical
MMCAP Contract No. MMS 18016

when in a health care organization, but are generally not specifically manufactured for use in a health care
organization. As used in this standard, the term “equipment” refers to medical equipment.
NOTE 22 - Embedded software is covered by the medical device manufacturer; standalone software is
covered by ANSI/AAMI/IEC 8000 1-1 :20 10, Application ofrisk managementfor IT networks incorporating
medical devices—Part 1: Roles, responsibilities, and activities.

MMCAP Contract/Agreement - Also referred to as the “Contract”, is the agreement including any
attachments, addenda and exhibits and is executed by the Vendor and MMCAP, for the distribution and sale
of medical Products, Services, Medical Equipment, and select pharmacy Products as agreed to in writing by
MMCAP and Vendor.

MMCAP Contract Pricing - The applicable MMCAP Contract Product price agreed upon by the Vendor and
MMCAP, and if applicable to this Contract, the Product cost agreed upon by the MMCAP Contracted
Manufacturer and MMCAP, provided Vendor shall have the right to determine the final Product price for
such Product.

MMCAP Member States — States with whom the State of Minnesota has executed a Joint Powers Agreement
(as such term is defined or understood under applicable Minnesota law), and through which they have joined
MMCAP.

MMCAP Members - These are eligible purchasers that are deemed by the MMCAP Office, to have
completed, and met the requirements of the membership application process.

MMCAP Participating Facility(ies) - Consist of facilities that are MMCAP Members (eligible purchasers as
set forth in Section 6 ofArticle 4, “Eligible Purchasers,” of this Contract), and facilities recognized by the
MMCAP Members, as facilities eligible to receive the delivery of Products and Services.

MMCAP Contract Products - Refers to all Products, covered in Attachment A: Products and Services
Pricing. These products cover the entire Product catalog of the awarded Vendor and are identified in
Attachment A, under the following tabs: the Brand Label Core Products tab, the Private Label Core Products
tab, the Non-Core Products3 tab, and the Equipment Schedule tab.

MMCAP State Contacts - Purchasing and pharmacy professionals designated by MMCAP Member States,
who serve as liaisons between the MMCAP Office and the MMCAP Participating Facilities in each State. A
list of MMCAP State Contacts is available at:
http ://www. rnrnd.adrni n .state.mn. us/MMCAP/background/New_C urrent_States.aspx.

Net Purchase - All purchases of Products (excluding returns, credits, rebates, late charges and similar fees)
made through Vendor by any MMCAP Member, including Drop Shipments, in the normal course of
business.

Non-Core Products - Refers to Products not specifically covered in the Brand Label Core Products tab, the
Private Label Core Products tab, and the Equipment Schedule tab. Through the categories listed in the Non-
Core Products tab, the awarded Vendor will offer the rest of the Products available in its catalog, which are
not featured in the remaining tabs in Attachment A: Products and Pricing. Vendor, in agreement with
MMCAP, may amend the Non-Core Product categories, as new additions or deletions take place, in the
Vendor’s catalog.

2 Reference: The Association for the Advancement of Medical Instrumentation (AAMI).

3 The listed categories in the Non-Core Products tab, are intended to cover the Vendor’s most current, published catalog ofProducts, which are not
listed in the remaining tabs.
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Henry Schein Medical
MMCAP Contract No. MMS 18016

Order - Means, any purchase order used to order Products or Services under this Contract. An Order
amended, consistent with the requirements of any MMCAP Participating Facility, and accepted by the
Vendor, shall be governed by the terms and conditions of the original Order, except as amended.

Order Originator - The MMCAP Member, who places the order with the Vendor.

Product(s) - Products and Medical Equipment offered by the Vendor and awarded by MMCAP, which are
listed in Attachment A: Products and Services Pricing.

Product Backorder - A Product order that is not fulfilled in the time frame set forth in this Contract, due to
Product unavailability, resulting from the Vendor’s or the Manufacturer’s inability to supply the Product.

Private Label Products - any product that is branded using a trademark or trade name owned by Vendor.

Product Substitutes - Equivalent (brand, generic or private label) Products that the ordering MMCAP
Member consented to in writing to accept as a substitute for the ordered MMCAP Contract Products.

Replacement Products - In the event a Product covered under this Contract is removed by the Vendor, or
recalled by a Manufacturer, the Vendor will use commercially reasonable efforts to replace the Product with
an acceptable Product substitute. In the event the Vendor cannot obtain a suitable Product substitute, then
the affected MMCAP Member may purchase the Product from a non-contract source.

Services - Any related offering provided by the Vendor related to the Products covered by this Contract, and
which can be provided by the Vendor for a fee or at no cost to MMCAP Members. Services may include but
are not limited to: customer service, Product ordering systems, clinical education, Product training, and
Product marketing, among others. Services may, or may not, incur cost. Vendor is also providing additional
Services as set forth in Attachment NAdditional Value Offerings.

Special Products - If applicable to this Contract, includes all MMCAP Contract Products that require special
temperatures and environmental conditions, in accordance with Manufacturer requirements for delivery to
the MMCAP Participating Facilities. Special Products requiring refrigeration will be clearly marked as such.

Stocking Requirements - The standard minimum purchase requirement of two (2) selling units per month for
each distribution center operated by Vendor at the Manufacturer’s standard unit of measure.

Vendor - MMCAP’s contracted Vendor that distributes Products and provides Services, related to the
Products for the MMCAP Membership, pursuant to the terms of this Contract.

Vendor Contract Performance Report - A written report prepared by the MMCAP Office, detailing the
proficiency of the Vendor. Repeated low ratings in the report might be conducive to penalties, including
termination, as well as the inability of the Vendor to respond to future solicitations published by MMCAP.

Vendor’s Contracted Supplier - Any supplier, Manufacturer, or distributor of Medical Equipment, medical
supplies and other non-pharmacy Products that supplies and has a contract to supply Vendor with Products
purchased under this Contract.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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Henry Schein Medical
MMCAP Contract No. MMS 18016

STATE OF MINNESOTA
DEPARTMENT OF ADMINISTRATION

MINNESOTA MULTISTATE CONTRACTING ALLIANCE FOR PHARMACY

This contract is between the State of Minnesota, acting through its Commissioner of Administration on
behalf of the Minnesota Multistate Contracting Alliance for Pharmacy (“MMCAP”) and Henry Schein
Medical a division of Henry Schein, Inc., located at 135 Duryea Road, Melville, NY, 11747 (collectively,
“Vendor” or “Contractor”).

ARTICLE!: RECITALS

1. Under Minn. Stat. § 16C.03, the Commissioner of Administration, on behalf of MMCAP, is empowered to
engage such assistance as deemed necessary.

2. MMCAP is a group purchasing organization of government owned and/or operated health care facilities
which contracts for healthcare Products and Services for its members’ use. Participation in MMCAP is
limited to facilities within member states that are specifically permitted by the member state’s statutes to
purchase goods from the member state’s contracts. Participation is generally available to facilities run by
state agencies, counties, cities, townships, and school districts.

3. The Vendor wishes to contract with MMCAP to supply Medical Products and Services to the national
MMCAP Participating Facilities.

ARTICLE 2: INCORPORATION

1. The parties agree that the recitals are true and correct, and are hereby incorporated into this Contract.

2. Attachments, Exhibits, and Order of Precedent
2.1. The following attachments and Exhibits are attached and incorporated into this Contract. In the
event of conflict, the following order of precedence applies.

• Attachment A: Products and Services Pricing
• Attachment B: Statement of Work
• Attachment C: MMCAP Member Participation Agreements
• Attachment D: Service Area
• Attachment E: Vendor ‘s Contract Implementation and Transition Plan
• Attachment F: MMCAP Contracted Manufacturer List
• Attachment G: Vendor’s Shipping Policy
• Attachment II: Vendor’s Stock Outage and Backorder Policy
• Attachment I: Vendor’s Product Return Policy
• Attachment I Vendor ‘s Product Recall Policies/Procedures
• Attachment K: Vendor ‘s Business Interruption Plan
• Attachment L: Vendor’ Escalation Procedure
• Attachment M Vendor Discount Structure, Intentionally Omitted
• Attachment N: Additional Value Offerings

2.2. Member Participation Agreements (MPAs)
In order to access this Contract some members require jurisdiction-specific additional paperwork or
contract language. Vendor must not sign any member documents without prior MIvICAP review and
approval. If needed, MMCAP will issue a Member requested Participation Agreement (MPA) that will be
amended into to this Contract. No other mechanism of modifying or “attaching to” MMCAP contracts is
authorized. The MPA, which will only apply to the requesting Member and must be signed in the
following order: Member, Vendor, then MMCAP. Vendor is not required to agree to any additional
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Henry Schein Medical
MMCAP Contract No. MMS 18016

terms; however, by not agreeing to the MPA Vendor may be precluded from doing business with that
Member. In the event a Member requires a fee be added to the Contract price (e.g., member levied
procurement fee or system use fee), that fee must be added on top of the MMCAP-contracted pricing.
Vendor may not absorb the fee. Vendor must not pay a member levied fee without first collecting the fee
through increased Product costs. The fees will be set aside and paid to the member as would be detailed
inanMPA.

Except as provided in a MPA approved by MMCAP and executed by an MMCAP Member, Vendor and
MMCAP, all orders placed by MMCAP Members with Vendor will be priced and offered by Vendor per
the terms and conditions of this Contract, and no other terms provided by the MMCAP Member will
apply to such orders.

For each state requiring state specific language, a further Exhibit shall be attached to Attachment C:
MMCAP Member Participation Agreements.

2.2.1. Should any of the terms set forth in any attachment conflict with any terms set forth in the
Contract document, the terms of the Contract document shall prevail, except when such conflict arises
from the state-specific terms set forth in Attachment C: MMCAP Member Participation Agreements, in
which case the order of precedence set forth in Article 2, Section 2.2.2, shall apply.

2.2.2. Should any terms in the Contract document or other attachments conflict with the state-specific
terms set forth in Attachment C, the terms set forth in Attachment C shall take precedence over the
terms of the Contract document, but only as between the Vendor and the MMCAP Member and/or
MMCAP Participating Facility bound by said state-specific terms. No other State shall be bound by
the terms set forth in any other State’s state specific language set forth in the Exhibit provided by an
MMCAP Member State and attached to Attachment C.

2.2.3. MMCAP and the State of Minnesota shall not be bound by non-Minnesota state-specific terms
set forth in any Exhibit included in Attachment C at any time, nor when bringing any enforcement
action on behalf of MMCAP or the State of Minnesota.

2.2.4. During the term of this Contract other MMCAP Member States may request the MMCAP
Office or the Vendor to amend this Contract to include terms and conditions specific to the
requesting MMCAP Member State by attaching an Exhibit to Attachment C specific to that State. If
a MMCAP Member State requests an amendment to this Contract to include their state specific
requirements, the Vendor must work with the MMCAP Member State and the MMCAP Office to
execute an amendment to this Contract in a reasonable period of time. No verbal or written
instructions from the MMCAP Member States, MMCAP Participating Facilities, or any of their staff
or state officials to change any provision of this Contract will be accepted by the Vendor without the
prior written approval of the MMCAP Office. The Vendor will immediately report any such
requests to the MIvICAP Office.

ARTICLE 3: REPRESENTATIONS, WARRANTIES AND CERTIFICATIONS

1. GPO Representation
MMCAP represents and warrants that it is a “group purchasing organization” (GPO) as that term is defined
under 42 C.F.R. Section 1001.952(j) and that it shall comply with all applicable federal and state laws, rules
and regulations, including, but not limited to, the provisions set forth in 42 U.S.C. Section 1 320a-7b and the
“safe harbor regulations” set forth in 42 C.F.R. Section 1001.952. MMCAP is an entity authorized to act as a
purchasing agent for a group of entities who are furnishing services for which payment may be made in whole
or in part under Medicare or a State health care program, and who are neither wholly-owned by MMCAP nor
subsidiaries of a parent corporation that wholly owns MMCAP (either directly or through another wholly
owned entity), and the MMCAP program and this Contract do and will continue to fully comply with the safe
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harbordescribedtherein. For the purposeof this clausethe Stateof Minnesotashall not be deemeda parent
corporationnor shall any stateagencyor public entity be deemeda subsidiary.

2. FederalHealthCareProgramExclusion
The partiesrepresentthat, to its knowledge,its directors,officersandemployees(i) arenot sanctioned
individualsor companiesandhavenot beenlistedby any federalagencyasbarred,excluded,or otherwise
ineligible for participationin federallyfundedhealthcareprogramsas definedin 42 U.S.C. Sec. I 320a-7b(f)
(the “FederalHealthcarePrograms”);(ii) havenot beenconvictedof a criminal offenserelatedto the
provisionof healthcareitemsor services,an (iii) arenot underinvestigationor otherwiseawareof any
circumstanceswhich may result in Partybeingexcludedparticipationin FederalHealthcarePrograms.
Vendorcertifiesthatto its knowledgeit doesnot contractwith any individualsor companiesthathavebeen
sanctioned,debarredor excludedfrom participationin any federallyfundedhealthcareprogramsto fulfill
Vendor’sobligationsunderthis Contract. In theeventof a breachof this provision,this Contractshall
immediatelyterminate,in spiteof any noticeandcureprovisionsto the contrary. Vendoragreesto
indemnify, hold harmlessanddefendthe Stateof Minnesota,MMCAP andits ParticipatingFacilities from
any claims,demandsor damageswhich the StateofMinnesota,MMCAP andits ParticipatingFacilitiesmay
sufferas a resultof Vendor’sbreachof this Section2.

3. Debarmentby State,its Departments,Commissions,Agenciesor Political Subdivisions
Vendorcertifiesthat, to its knowledge,neitherit nor its principalsis presentlydebarredor suspendedby the
State,or any of its departments,commissions,agencies,or political subdivisions.Vendor’scertificationis a
materialrepresentationuponwhich this Contractawardis based. Vendorshall providepromptwritten notice
within five (5) businessdaysto the State’sauthorizedrepresentativeif at any time it learnsthat this
certificationwaserroneouswhensubmittedor becomeserroneousby reasonof changedcircumstances.

4. CertificationRegardingDebarment,Suspension,Ineligibility, andVoluntary Exclusion
Federalfundingwill be usedor may potentiallybe usedto pay for all or partof the work underthe contract,
thereforeVendorcertifiesthat it is in compliancewith federalrequirementson debarment,suspension,
ineligibility andvoluntaryexclusionspecifiedin the solicitationdocumentimplementingExecutiveOrder
12549. Vendor’scertificationis a materialrepresentationuponwhich the Contractawardis based.

5. Warranties
Vendorhasgoodtitle which is free andclearof all encumbrances.No applicablewarranties,whether
expressor implied, are intendedto be disclaimedor diminishedby the termsof this Contract,with the
exceptionof the following paragraphs.

VENDOR MAKES NO REPRESENTATIONOR WARRANTY OF ANY KIND, EXPRESSOR
IMPLIED, AS TO THE MERCHANTABILITY OF ANY PRODUCTSOR THEIR FITNESSFORANY
PARTICULAR USE OR PURPOSE.MMCAP AND EACH MMCAP PARTICIPATING FACILITY AND
MMCAP MEMBER SHALL LOOK TO THE MANUFACTURER OF PRODUCTSAND THE
PROViDEROF SERVICES(IF OTHERTHAN VENDOR) FORANY WARRANTY THEREON. NO
AGENT, EMPLOYEE,OR REPRESENTATIVEOF VENDOR HAS ANY AUTHORITY TO MAKE
ANY AFFIRMATION, REPRESENTATION,OR WARRANTY CONCERNINGPRODUCTSNOT SET
FORTH IN THIS CONTRACT. VENDOR AGREESTO USE COMMERCIALLY REASONABLE
EFFORTSTO PASSON, ON A NON-EXCLUSIVE BASIS, FROM ANY MANUFACTURERSOR
SUPPLIERSOF PRODUCTS,THE PRODUCTWARRANTIES PROVIDED BY THE
MANUFACTURER OR SUPPLIERTO THE EXTENT SUCH WARRANTIES ARE TRANSFERABLE.
MMCAP, AND EACH MMCAP PARTICIPATING FACILITY AND MMCAP MEMBER
ACKNOWLEDGE THAT AT ALL TIMES VENDOR SHALL BE ABLE TO RELY FOR ITS OWN
BENEFIT ON SUCH WARRANT1ESAND VENDOR SHALL NOT BE OBLIGATED TO PASSON
SUCH WARRANTIES IF SUCH ACTION SHALL RESULT IN VENDOR BEING UNABLE TO RELY
ON THE WARRANTIES FOR ITS OWN BENEFIT.
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